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Securities and Exchange Commission )
Office of International Corporate Finance
450 Fifth Street

Washington

D.C. 20549

Attention : Filings Desk

SUPPL

Re: Sage Group Limited - File No. 82-4241
Submission Pursuant to Rule 12g3-2(b) Under the
Securities Exchange Act of 1934

We refer to the above and enclose a copy of a notice regarding an offer to acquire sage
and withdrawal of cautionary announcements.

Please acknowledge receipt of this by stamping the enclosed copy of this letter and
returning it to ourselves.

A stamped return envelope is enclosed for your convenience.

Yours sincerely \\\/\ ) @E@?j[}
JUN 13 2005
AT s
D.B. GREE ijANC&»«_.
Received by: Date:

UAEEIsmore\SEC USA.doc

Sage Centre  Tel (N11) 277 Refnn



20 Aprit 2005

Securities and Exchange Commission
Office of International Corporate Finance
450 Fifth Street

Washington

D.C. 20549

Attention : Filings Desk

Dear Sir

Re: Sage Group Limited - File No. 82-4241
Submission Pursuant to Rule 12g3-2(b) Under the
Securities Exchange Act of 1934

We refer to the above and enclose a copy of a notice regarding an offer to acquire sage
and withdrawal of cautionary announcements.

Please acknowledge receipt of this by stamping the enclosed copy of this letter and
returning it to ourselves.

A stamped return envelope is enclosed for your convenience.

Yours sincerely

D.B. GREE

Received by: Date:

UAEEIsmore\SEC USA.doc

Sage Centre  Te! «011) 377 5000
10 Fraser Street Johannesburg 2001 Fax 1011) 834 2107
Post Office Box 7755 E-mail info&sage.co.za
Johannesburg 2000 ‘Website www sage.co.za

Directors: Dr DC Cronjé (Chairman G Griffin (Group chief executive) Dr MP Adonisi  Sage Group Limited reg no 1870/010541/05
JP Davies Dr BM lisley L Kaplan Ba-twyersen™ HL Shill dsAfreger AF van Biljon
CL var Wyk Adv T van Wyk FJ Visser CS Cant” (Secretary) “8risn
25/07/04
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Momentum Group Limited Sage Group Limited
(tnearporated in the Rrpublc of Seuth Atricn) (incorporated in tha Republe of South Alrfcal
(Reglhlration sumpe 1904/002106/06) (Regisieation number 1970/D10541/06)
“Momentum’} Share code: SCG  ISIN: ZAEQDORCEE23
Csagen

OFFER TO ACQUIRE SAGE AND WITHDRAWAL OF CAUTIONARY ANNOUNCEMENTS

MTRODUCTION
Further to the cautionary #anouncements released by Sage since 23 December 2004, Rand Merchant
Baak, » division of FirstRand Bank Limited ["RMB] is authorisad fo announce that Momentum has

submitted an offar to the board of irectors of Sage I baard) to azcusire all the issued shares in Sage,
thar than those held by Sa

ife Limited |"Sage Lila"). by way of » schems of arcangement in terms of
973 [Act 61 of 19701, 95 smended {"the Companies Actl. ta be
1y of Morentum, batween Sage and its sharehalders other than
Sage Lite {"he scheme” or “the fransaction’|

Upan implementation of the schieme. the fisting of the ordinary shares of Sage on the JSE Securities
Exchange South Africa {"JSE "} will be terminated.

THE CONSIDERATION

The consideration payable in terms of the seteme shall be R&I4 million, or {75 cants per Sags share
comprising of an inftis gaymant of 142 carts per Sage share nd 3 subsequent potectial
payment of 31 cents pac Sage shara {'schems . As securlty for
taxatlon-related (atillies, an amount of R120 million of the cash consideration Usscrow amouni ™l will be

1d in an escrow aceound macaged by Hofmayr Herbstin & Gitwals Inc. Of the escrow amouni,
RES million will b retained in respect of the uncerlainty relsting ta the tax lraxtment of distributions fram
collective invasimant schemnes and R3S million far disputes and uncartzinties regarding the tax treatment
of fareign axchange gains {“potentiat 1ax liabllities’). Mamuntum will endeavour, tagather with the majer
sharehaolders and management of Sage, to resolve the patentizl tax Ushilities us soon as is practically
peossible. Once Ite petential tax liabillties have buen rusclvad, the escrow amount witl be reduced in
czardunce with e tesoltion reached wit tha South Alrican Revenue Services vnd tha balance il be
distributed to Sage shareholders oo rata to thelr shareholding.

RATIONALE

The Insurance Indusstry is currently undergoing cansotidation driven by the need lar increased g!ugvlph:
coverage and dxﬂr'w'luu capabilily, comprehensive product offerings and acenomies
sdminisiration, Sage Lile and Momentum serve similer target markets, which provides « !(rn!glc

combined entity will enjey 30 snhaaced market pesition in lts targel markats and comprahensive
geographic coverage ol South Afrlca, The scheme will 3dd 1o Momentum's distribution cap: ies and
will ensbte Mamentom te fast track its strategy fo grow its agency force.
During the 1990x Sage arharked on an [ntacnational expeasion pragramme Al 3 19lal cast of mare thaa
RY billion. Subsequent o the wilhdrawat irom (hese fotarnational eperalions, Sage was teft with
substantial debt in the farm of Equity Unked Notws ["ELNs™l. Tn 2003 Sage snnounced a aurmber of key
nges including the restructuring of executive managamant and the complelion of a suzcessiul capitat
raising exercise 0 significantly reduce ils debt. In Dacember 2004 and January 7005, Sage seilied the
easidual ELNs amaunting 10 R&42 million by way of short-term borrowings. Sage has investigated and
pursued a number of alternative mathads by which {0 settle its eutstanding dabt abligations cutminating
in the transaction.

The protestion ol the interasts of Suge Lity's policyhatders and unit toust investors "Sage clients s of
paramount impartanca ta ail siakehotders in the transaction. Al contraciual abligations (owards Sage
clients will bu hanaured during and 2lter the transactian. and Sage clients are advised to evestise cuation
when deating with their palicius andfor unit trusts.

CONDITIONS PRECEDENT

The stheme wilt be subjeTt 10 he futfillment of the fotiowing conditions precedent:
+ the anprovat of the transaction by he Registrar of Lang-Term fnsurance;

+ Mamentum and Sage entaring into an agriement regarding the managemerd and retease of the
escrow amean?

+ Mamentum receiving irrevacable undertakings 1o vate in favour of Lhe scheme Irom Sage sh
hatding at lea<t §8% of the shares farming the subiect matier af the scheme:
the approval of the transaclion, to the extent required, hy any other ragulatery sutharities linctuding,

without fimitation. thw JSE and tha Securities Ragutation Panet [ SREF estabtishd in tarms of section
4408 af Iha Campaniva Act):

heiders

the uncanditional approval of the tramsaction by the ralevant compelition sutherities or, i the
(ransaction is appraved subfect ta cerfaln canditions, the writlen acceptance of such conditions by
Momentum ang Sage within 10 business days of raceipt by them af the conditional apgroval. The
written scceptance by Momantum and Sage shall nat be unvaasontbly withheld o drtayed. The parti
shall not withhold such acceptantes unless The conddtinns have u direct or indirect material adverse
comemarcial impact on the business of Sage andfor Mamenturn;

the appraval af the scheme by the requisite majarity of scheme members at the rxlevani schema
meeting

+ sanctic 9 of (#e schema by the High Court of South Africs;
cegistention af e court order sanctoning the schama by ha Ragiztrar of Companies: and

the praviders of sharl lerm losn (atillies to Sage agreeing ta the axtension of the date foc tha
sepayment of the laan faciives 1o 31 October 2005

CASH CONFIRMATION

RMB has provided the SRP with apsropriate cenfirmation that Momentue has sulficiant cash resources
available fo discharge its obligations in tarms of the scheme.

-

PRO FORMA FINANCIAL EFFECTS

Te tabia belaw sefs ovt the iliustrative financial effects of the scheme on Sage sharahoidars and s besed
on pudited histarical inlermation of Sage. The unaudited pro forma financial effects have heen prepared
tor Uustrative purposes onty. Due to the nature of the ynavdited pro forma financial elfects. it
give 3 (air raflection of Sage shareholders’ financiat position and resulls of bperations after completion of
the transaction,

Totumn 1 Eawma 2
chems Attar scheme thinge

Teonts par sharal _feants par shars!™ %
Market value ai 19 May 2005 1750 12
{LassMEarnings per share” 10.4 nm.
Headling llosslearnings per share™ 1046 n.m.
Hel assel valuw ["NAY") par share'” 1750 7297
Net langitie #5s el value I NTAY') per shace™ 1750 27305
Group embedded vatur par share® 1750 e
Mumber of shares in fssue laxcluding tressury
shares] {miltions] 2622 3823
woten
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7. OP{RIONS AND RECOMMENDATIOHS
Tha oard has appeinted Grant Thornton Corparate Finante as the indenendnt réviser ta advise whethar
the ferms and conditions of the schame are fair and ceasanable ta Sage shareholdars. The substanc of
this adeich and the bowrd recommentation witl br mads known 15 shareholdars in due course. The
independant adviser’s final opinion will be provided in Ina circular o be posied to Sage sharehotdars.

8. FURTHER ANMOUNCEMENT AND DOCUMENTATION

B lyrther announcement, sefling aul the salient dalas and times of the schema wil be published and
scheme circutar will be posted to Sage shareholdars in dus course.

9.
Sage shaceholders ara advised that Ihe crutlonary snncuncements since 2 December 2004 are heraby
withdrawn,

20 May 2005

Merchant bank to Momentum Finenclal adviser and transaction

sponsor fo Sage
RAND MERCHANT BANK “,
o dimhon ¢ Fetham Won Liid —— w’JPMorgan

Legat advisers to Momentum Attorneys to Sage Independent sgrisers

1o the Sage Board
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